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Novc.mbei 15, ::WOO

Es:'a1ation pro~edu.rcs and business sDjutioD.s

. =:.•:

D~-ing' de"\'elop~~t or the Plan. arid th~ie~f, :.i~ ~a.ir~eq ..u.P?I(fj~.·is. ~.~.lape by Apri!}Q:.
20Gl, Eschdon agrees.io not. oppos:, Qwesi's. :n:o~~.::r~~.~~¥.,·~~:~~1(£.~J:;~ppf9~~~.9~ii§~~~m:,~, '.
complaints before :u~y reEUlatotJ' bqdv conciming ,:issues ~ans1ii'g"'i,OUfor:tht~parn~~llire'icoriDeciion.·... ,....

• . • :' ~~.;. ,,:'F~ ··.~·r" _. ~ .':.'~ ,.::,...... ;;:-;'2 ·?,~I"f.-:::::'!""''''l;···:'''::~~(,::~:':'''"'~;i;\~~~:n.:·¥~:..~ :~~l_-~~':''''~~·-''. -'. .
Agreements. Bo~ ~.!9,r~ en.a aft:~ Ap!1:1 ;)q,.29.q~ ..··~~~_~~o~ ~~s.a.~~ ...~~~.~gnJ,'·~er·nou~e'to'Q.;\~~si,:':":: ":' .: .
to, p:ll-ticipate .it: re,gW~~ory .cos(.-prot~~i4gs'··"'of.·a?ckE~ :r;ga:!A~~g' ·.:~;.:(ff~Jabnsh..~'nt of. .-r~t;r :: ..-
Notwhhstaridlng a.T1)" other pro....ision of. t~s~gieeine~t,: if.Il? ~l~-is ~ijreed U~D':b); XYril.30; .~OQ.;";:'· ':.: ';~'"
the Pm:~s· v.ill Cu','c !.11 rerntd!eSll\-.~il3.b1(st l~\i.·. an~t;gu.Irijn aDy:fo.ri'lm.· . . '.

• _0., ••• :_•• _ ...... ......

CONrIDENTLA.L A.G~~i¥tE~"T

Vlf:r:LECTROi-.tlC MATL ..6:ND FACSrMILE

Ri ~hard .:..: Smith ..
Piesicie:1I' ind Cl:U;f-.QJi·ei~~g··Qfricer

• ,. _ ..... ,'._ ._ -.._.~.....w.. .,.•" ....•. ••.. . ' ..

.Es'cbclo'n'Telecoifl"Iric: '. '::;.>:. ,.':
. '.' .',',.. ..~~ ~ _.;~.:t'.~ ~ ,:%.:~:;'-~": ..~ - •

730 Second A\'enu:''south;Stiite 1200
. Ml!'.Il~?olis, h{i;';;~sota '55403 .

De:::'i R.i ck: •
[Trade Secret Dtt:l Begins '., '.>:

. . As a result' of l?:n.g9..iI1g ciiscussionsbc~wte~ Esc?~!on.~':!-?Q ..~::st'i£~i~~tit}~~)'s.:the·p~~;(h<;j~.,.' .
2dd.r::ss::d numer~~ pr~P0s*j~~erided to be~~ 1h~.',p"~J.S~ ~'~~~in~~§._;;ef~Jj on~hip.i{kli$n£fJpr;7.ili;··;:<:j; ..,.
pmies hav:. e£n~~d"'~o,:).D5d.i,Y?1s';" ,:~j~~pJ~~.eE~~O~jP.}<o¥.i~1~Y~;}Y,h~utG!lb~ro\'e .t·:~£¥f;~}
co".r;mi:s-..busiriess.:#~laIi6nstan"a ~:10rdeYe19J:'~a~i;;ti~te{ffiietcbmi~~t1~~(~l~em.nee ,_OC-'-;i'.L .
. .' ...... ;- _~.. ..:.,....:..:-:~: ·~;~~'"":.~~~~~~?:'~~~t~:;."':~~~~~~~~~~!~~~ _ :,:). ... - ~~~~w'.~

qLl:l!·te.rlY·~::n~:;t~,gs ~s;~een re~ecut:;~eJ..§e1.:eat:~,,;:~o~~)·~~~.;,rt:~~~eso \~C_ i::~~e,a:,,;:.~;~:P.,: ....

:~~!~ i~:
By no later ~a;i_ Des~b.:e!. :~.l: :2qoo, ·,ti:le .·p?----nes agr;.eJ~I~:gi~.~t ·.t6g~th~rX~5.~'~t~Jep'hqne}1li~r&X :,;~ : .

confer'~rice or oth~~e),:.~~~~~P~~s~tlj.~~~J·~~o.Aev~t9.p~~=§pr~Itt~!ftt~!l:l'T;~-~"·~.Y:~~J"l'.:~.~;'-, .
of the 1m le:nenut~.o·o p~.t;n·T;~lan'1·~111 b(ioes-..ablisb·"·¥ces~~s~ai59~cequ.res·:io"fn;:~ ';-:i.id~~ '~:/.,:::'

(he ~o~pi~~s:·:~~p.~~~~~{€~~~;ffid1~,~eV~~9?~a ..~wp.X~fJ~.:Amaft9~ti~~6~i~:~lgr~:~ii~~~~~is; ..~...'
agree to. pm.1c~~t;e ~~gC?PpJE.Ql.;tld.:dedlcat~J~~)~~r~~~~"~.ff:Dq,~~Yr9.~.,tp J:b.~~~e.ve:loPII1CDt o~
~n~ Implem:rita~on~lail/and tofmaIiZ6 an iiiipb#¥ta9.6n P~zil,b..)· ..~?"·~\St.;~.:~pril·30, 200~A.n:/
ne~ssa.-y escuation~d ...;rbitratioriof· isstiesmsirigdUririg .de\'e!opm,ent:-of'iL1'e:' ~l?n must' also' ~e
C:lii1?l~td by Aprj130, 2001. . . . . ".:: ..,,',. .

.J
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i. 0 ou.sin::ss days

! 0 to'.!Siness cb,YS
, . -

CEOs
(Joe ~3.ccbi.orR.i::~ Sr:-ith, or S\.lccesso:-s)

CEOs .
(Joe N:lcchio/Rid:: Srr'J!.~, or successors)

Sewer Vice Pr~sidentS

(Greg Cas:ylPJck Smi1.~. or su(:cesscrs)

LEVEL 5

LEV'CL;

LEVEL 4 Arbitration according te. tbe nro\'isions of !.be ?2.ni::s' bt::;-co~;::rio:;
.~.sr~-ernent.s a."1d!or other ~;r~e;n~:J'ts (to be ::x?edTt:ci ::.:;d ;ornple,d \....iTj,;'" 90' dill'S, upon regu-=s~ of
one ::'li the Parties)

The parti-cs wish to e7...ablish a busin:':~s-to-bu.si.oess reb.tionshiti and 227ce t!::u L;,c',' \1,"ill resoiv:
~:1\' a..:-jd ali' busin:$$ issues that ill::!" a:.'is:: b~t\l/een them. incl~cii'1a but not lim;t;d' to their,.,. .' _ • f

IntercDn:lection Agree::n::1tS and ..e...J7len~-n~ms, in accorci.=..rlce \'tim the t::icalatio::J procedures 5'ei fo"h
he:-ein. Tn~ p2rties a;ree~ subject to any sub5equ~nt \l,rinen,agreement De!"-\.·em't."1e parti~!:, to: .{-1:
utilize the follo.....ving escslation process a.'1d ti.rne fra!:les to resol ....e ?uch disput:3: (2~ corn...'7litthe tim:;·
t~30urc:s and good faith necessa.-y to rn~'1ingful dispute: n~solmion~(3 ) not pro'c'e:c (0 a p.ignei, b.;d'
or ciisD'.1te resolution umil eiL1-)e:: £1 reS::Jonse is received or 'exDiration ofthe'll...'11e fra.'!l~ for tb~ Drier.. .. - .' ~ ... . .
it;:d rjf dispute resolution; (4) grant 10 one another. at t.\;e. request of 1he' ot.~::r pa.rr:.~; reasonabi;:
::~itnsior.s oftime a: Levels 1 E..'1d 2 ofIb: disn'Ute'resolution orecess to f:!cil i tate ';: business resoiuu:-;n:
:;...j (5) complete Levels 1,2 a.id 3 of cijSP'.1t; resolution bef~re seeking resolution &..rougn irbitratio::
07 "i.h~ COuri"S.

ESC.~..LATION PROCEDURE~

LEVEL 6 !f a dimute is not resol\~ed in Levels 1 .tb:oueb. 5, e-iilicr pari)'may
:r:1t1~te litigation in-i:deral or S"tat: 'cowl, willi 'alJ" auestio!lS of fact a.'1dl~\..,. to b-e submitted ior
d~!e;-;cination t,~ the judge. not ~ jury. Tne ?ar'..ies· ~r::: thai .the exclusive \'en~es for civil COUl"

;ici.icns initiated by Eschelon are the United states Disb=t Court for i.h:! .District of Minnesot:l or.!!.
CG-il!", :')7 Lhe Sute;i Min.."'lesot3 a,.1dthc::cxdusive ...:enu~s 'fo~ civU ,cou.-rt actions initiated by Qwest ::.r~
:.... e Un1ted St3tc:s District Court for 1h:: District50f Minn:so~ ~r Colore-do or tneco1.l.L"i.S of i..;': State of
~..Enn~sv!.5 or Colorado, When a court issues a fin.aJ ordei, no lODger subject to ,app:a1, the pr~ ...ailing
p::..r:::, sh:lll be <:lw:l.'rcieci ~3Sonable 3rtom~ys' fees ~d expenses. In th: c\':nt that cith:r P~:Ti files Q.jl
~cti:,m in court. t~t: =~ie~ ·,\·:~.ive: \:i'l primary jJ..l.rlsdictio!l in .any S1:l.te utilit)' or service co:nr:"il:sio:i;
:mc \01 :"'j\." ::l.liff li;U'..:!t:ons en ,~"::-nagC$ or O!.:r'jcr limitation or. actual drDages, to the extent tb.t s\lch
. •• - . 1 d 1.. 1 d . .... ~r;"\,.' sd ".,. . . d
~:UT~:tg~S :l.!= r~!S=,n:J~~~: !cr:sc::!c e ~n :lC~iO\\: ~ ~lJ)~ :acu ?-~) , ~~/ ,,0 m1tlg~te ,arn~g~s.

Ql10037

E-:r.ij'l,11inr: :""1 2(J01 a,"'Id Cvprim.!.mr: ':hra,,,.,i~ til" ~nd r-';- "v""r)~ 'r'" .... ., .... ,... . .. '_":'.~_' ." .."' '_""'.:'...' _ . • ..u.::= __ -:..... .-... \,I. _ \.i.,,~ \-., .. •~_J. ,,1\-.:') 6!£~::= \.\J • _ _

r-::.rj c:pat: in quarterly ex~cuti\'c rr.eeti..""l£s. u':~ purpose of which '\\i \: 'D: to add:ess, disc~:: :.:d
:l!"iempl to resolve lli'1resolved business issu::s 2.:)d disputes, a.'1ticip~td b-.u;i=::ss issues. =:Z:c l:;:;:.l~$

rda1ed to tb: Parties' Inteicon."1ection A£re~ments. lmp1cment2.!ion Pi:4.n. a.TJO o<.her agree::1::nu:, Tn::
meetings \\ill be attended by e):ecuu\,es from both compazues ~t L\;e vice-preside;-!': ~-.d./or ~b-::';= ~::\'=:
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If the p""1ies ag",e with the terms set forJ\ above; t!>;y ",ill ,ach e;;ecute a copy 01 t'Us i,n" ~"
th, Sj!m3~ sDam Drovid'd on the laSt page Upon signature of.bDth pames "in" pu-Jes ""ill.'b:."
bound-by th, t~-= ;"[ort.'1 .'1:,.in. This' Jell'" ~;';eril W"b, eiecuted·.i;)':CiiWi'{Eii;;r..; ar;'a':b\!""'
facsinii.J.: .- .. ,. ""':'. ....."".-' ..~, " , .\J~:<:.

':':'~~':7 .. ,

.........

.'

.-::ilfii~~}~il-'
.:~.~f~:'~~~~;~~'"

.......

:

'-. ' .

. ',":

~----- ------

.~

,--

.;....;.~.~':- ..

. ~~. ,~' .

....;..;'..

"0i;'Fiilt
~~~r'·,
: .'

::.::

.... ,':'

Q110038-



." .. :

'TCRMS OF LEITER AGREEME1\:j ACCEPTED BY:

... ,. :::..',,":: ..... ..~ :.
-: .' ~,

..~:: ..:~.~ '.;
..

'M"

Q\V:ESTCORPORAnON
. .. ~'''''.. .' - .- ~ .. -:' :.- .

[ti tle]

···bS
[naz!?e] . :

.~.

ESCHELON TELF.CO·M, me.

. [da~eJ ~:;

.<'<'>.t-'" ...
: -.

.(~tel:·~:':·· "

.•."...
........ ...,.. -. ...._~~---...:: ..... :

·· ... ·-t·-:··..... -..
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TERMS OF LETTER AGREElvfENT ACCEPTED BY:
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[name]

[title:]

[dah~] " ..~ ..
:'~..... -:

.;:Z>:~~.l~~~· ....

y{~tf:·~

ESCHELON TELECOM, INC.

':".'

..~.-:..
..., ...

........

".:;\~;~~~.<.
".

. -: .
.:.....~.~(..f.~.:: ...~ '-~~ .. :.:<~J"~"'"'"
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